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S. DEPARTMENT OF COMMERCE
U.S. Patent and Trademark Office

\ A4
To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.
1. Name of conveying party(ies):

D Other

Premier Foodservice Distributors
of America, Inc.

2. Name and address of receiving party(ies)

Name: UniPro Foodservice, Inc.
3-7-02

Internal )
D Address; Suite 600 - _:\1
Individual(s) [] Association =
2500 Cumberland Parfgay _. ™
D General Partnership D Limited Partnership Street Address: rﬁ Y.
Corporation-State

City;_Atlanta

State;_GA Zip: 30% 3 7

o

D Individual(s) citizenship.

i |
i pod

D Other

3. Nature of conveyance:

D Assignment
D Security Agreement

L0 TR
S

D Association AT
Additional name(s) of conveyi ies) attached? v |No < A
(s) eying party(ies) attached? [__JYes[v] D General Partnership =
GO I <&
[] Limited Partnership < =D

Merger Corporation-State Delaware

D Change of Name [:l Other

Execution Date;_ February 1, 2002

4. Application number(s) or registration number(s):

If assignee is not domiciled in the United States, a domesuc
representative designation is attached:

(Designations must be a separate document {| assmn )
Additional name(s) & address( es) attached? E_D]‘ No

Yes

Yes

A. Trademark Application No.(s)
[see attached]

5. Name and address of party to whom correspondence

[see attached]

B. Trademark Registration No.(s)

Additional number(s) attached Yes [ ] No

concerning document should be mailed:

Name:__Elizabeth Ann Morgan, Esq.

6. Total number of applications and
registrations involved: ..........ccceeerrviiiiiiinnn

106
2,665.00
Internal Address: 7. Total fee (37 CFR 3.41) ................... §_ VWUV .
Powell, Goldstein, Frazer & Murphy, LLP Enclosed
Suite 1600

Street Address: 191 Peachtree Street NE

D Authorized to be charged to deposit account

8. Deposit account number:

501429

City: Atlanta

State: GA_ Zip:30303

8. Signature.

DO NOT USE THIS SPACE

Elizabeth Ann Morgan

Name of Person Signing

7/%%@ P ) 22
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ADDENDUM TO
RECORDATION FORM COVER SHEET

(CONTINUATION OF ITEM NO. 4)

Premier Foodservice Distributors of America, Inc.
UniPro Foodservice, Inc.

Conveying Party:
Receiving Party:

A. Trademark Applications

75/929,196  74/599,300
75/928,006  74/562,820
75/330,815  74/347,858
75/707,939  74/242,792
76/345,748  75/149,859
74/736,765

B. Trademark Registrations

205,122 935,246 1,187,018 1,724,866 1,004,918
266,684 962,180 1,196,954 1,776,483 1,032,031
278,452 974,080 1,201,719 1,862,630 1,081,084
758,505 974,938 1,203,781 1,917,093 1,098,259
831,951 975,317 1,217,708 1,922,267 1,098,260
832,553 975,394 1,238,627 1,924,950 1,098,261
835,579 1,001,111 1,251,504 1,963,143 1,098,262
840,639 1,001,560 1,258,736 1,967,851 1,122,811
840,717 1,006,811 1,265,199 1,994,066 1,142,274
841,746 1,027,789 1,265,200 2,070,242 1,143,143
850,859 1,036,317 1,329,870 2,082,151 1,143,144
852,170 1,079,172 1,338,541 2,092,591 1,156,148
852,812 1,087,769 1,483,871 2,133,357 1,161,893
854,417 1,095,618 1,487,700 2,134,348 1,164,409
857,613 1,106,395 1,547,763 2,216,793 1,202,539
857,581 1,106,396 1,595,618 2,290,474

864,780 1,106,397 1,598,830 2,296,726

869,074 1,135,842 1,601,182 2,298,725

869,076 1,140,030 1,694,646 2,314,997

886,489 1,167,573 1,708,973 2,335,933
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REEL: 002466 FRAME: 0101



~655-5045 (FRI) 2. 107 17000 87 1654, N0, 4270 « -

Delerw

The First State

(%]

(:i

v

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"PREMJER FOODSERVICE DISTRIBUTORS OF AMERICA, INC.", A
OREGON CORPORATION,

WITH AND INTO 'UNIPRO FOODSERVICE, INC." UNDER THE NAME OF
"UNIPRO FOODSERVICE, INC.”, A CORPORATION ORGANIZED AND EX1STING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE FIRST DAY OF FEBRUARY, A.D. 2002, AT 3:30
O'CLOCK P.M.

AND I DO HEREEBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF
FEBRUARY, A.D. 2002, AT 5 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Farnat sdomit b P oot

Harriet Smith Vindsor, Secretary of State

2147567 8100M AUTHENTICATION: 1592989

D20069244 DATE: 02-01-02
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STATE OF DELANARE
02/01-02 FRI 15:42 FAX 404 S72 5738 POWELL, GOLDPSTEIN 138 WESY SEZCRETARY OF STATE o
DIVISION OF CORPORATIONS
FILED 03:30 PM 0270172002
020069244 — 2147567

CERTIFICATE OF MERGER

PREMTER FOODSERVICE DISTRIBUTORS OF AMERICA, INC._,
WITH AND INTO
UNIPRO FOODSERVICE, INC.

Pursnant to Secrion 258 of the Delaware Geperal Corporation Law, UNIPRO
FOODSERVICE, INC.. a Delaware corporation (the “Corporation’), adopts the following
Certificate of Merger and does hereby carmify and state that:

1. The name and state of incorporation of each of the constibient corporations of the
Mecgoer (as hersipafter defiped) are as followa:
Name State of Incorpoeration
UniPro Foodservice, Inc. Delaware stock corporation

Premier Foodservice Distributors
of America, Inc. Oregon non-stock cooperative corporation

2. An Agreement end Plan of Merger by and between Premier Foodservice
Distributors of Amergica, Inc. C‘Premier” amd the Corpomation (the “Merger Agreement™) has
been approved, adopted, certified, executed and ackmowledged by each of the Corpuration and
Premier in accordance with the reguirements of Section 228 of the Delaware Goeneral
Corporation Law and Secton 62.619 of the Orcgon Cooperative Corporation Act, respectively.

3. The Corporation shall be the surviving corporation of the merger of Premier with
and into the Corporation (the “Merger”).
4. Upon the effectiveness of the Merger, the Cegtificats of Incorporation of the
Corporation shall be amended and restated in its entirety to read as set forth in Exhibit A bereto.
S. The executesd Merger Agreement is on file at the following office of the
Corporation:
UniPro Foodservice, Inc.
2500 Cumberland Parkway
Suite 600
Atlanta, Georgia 30339
6. A copy of the executed Merger Agreement will be provided by the Corporation,
ou request and withour cost, W any stockholder of the Corporation or Premier.
7. The Merger shall be effective a5 of 5:00 p.m. Eastemm Time on Febmary 1, 2002
TRADEMARK
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_ IN WITNESS WHEREOF, the Corporation has caused the Certificate of Merger to be
signed by Roger Toomey, its authorized officer, this 1™ day of February 2002,

UNIPRO FOODSERVICE, INC,

Name: Roger Toomey ~
Title: Chisf Executive Officer

[CORPORATE SEAL]

TRADEMARK
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EXHIBIY A
TQ CERTIFICATE OF MERGER
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

. OF
UNIPRO FOODSERVICE, INC.

-3
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SECOND AMENDED AND RESTATED
CERTIFICATE QF INCOREORATION
QOF

O FoO "

(Originally incorporated January L, 1953
TUnder the name ComSource Independeat Foodservice Compagies, Inc.)

FIRSY: The name of this Corporation shall be UNIPRO FOODSERVICE, INC. (the
" Corporation™).

SECOND: Its registered office in the Siate of Delaware is to be located at 2711
Centerville Road, Suite 400, in the City of Wilmington, County of New Castle. The registorod agent in
chargs thereof is CORPORATION SERVICE COMPANY, 2711 Centcrville Road, Suite 400,
Wilmington, Delwara 19808.

THIRD: The nature, objects, and purposes of the business to be transacted, promoted
and carried on are to do any and all of the things herein mestioned, as fully and to the same extent as
natural person might or could do, and in any part of the world, viz

1 To purchase, Import, export, distribute, warehouse, sell or handle,
process, produce, pack, mamxfacture, ship and advertise, ar cause to be packed,
processed, manfactured or produced, under the Carporation’s labels and trademarks
ar atherwise, to and for the benefit of Stockholder Meambers and Assodate Manbers,
food commoditics and food products of all kinds, whethwr packaged, canned, fiesh,
proserved, frozen or in any other state, and supplies. wiensils, paper products, plastic
products, appliapces, equiprnent, wares ard kindred and related merchandise emplayed
by any point of purchase,

2. To otherwise manufacture, purchase, acquire, invest in, hold, own, scil,
develop, operate, trade, pledge, encumber, mortgage, couvey, assige, wanasfer or
otharwize dispase of, or generally deal in or deal with, any merchandise, products,
services, goods, wares or property of any class or description or of any kind
whatsoever, whether real, personal, or mixed or mntangible.

3. To render servicas to iis Stockholder Members and Associate
Members by wtilizing their united efforts for the efficent and economical advertising,
purchase, distributicn, sale snd handling of products sald or distibuted through their
business establishments for the benefit of Stockholder Members and Assocate
Members and to effect all possible economies with reference theceto.

4. To act as principal or agent in carrying out the above purposes and to
engage in any lawful act or activity for which corparations may be organized under the

TRADEMARK
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General Corporation Law of Delaware, and to have and to exexcise all of the powers

confarred by the laws of Delaware upon corporations formed under the Genersl
Corporate Law of the State of Delaware.

The Corporation iz crganized and shall be operated as a cooperutive within the meaning of
Subchapter T (Section 1381 through Section 1388 inclusive) of the Intemal Reverwe Code of 1986, as
amended (the "Code®). All reforences m this Restated Certificate of Incorporation ta sectons of the
Code shall be contidered refercaces to the United States Internal Reventie Code of 1986, as fiom time
to time amended, 10 the comesponding provisions of eny applicable future United Statcs Internal
Revenus law, and 1o sll regulstions issaed under mich gections snd provisions. The Corporation's
patrons shalf consist of its Stockbwlder Memberz and, as determined by the Board of Directors, persons
or groups of persans who are not Stockholder Members but who are designated Associate Members.
All rights of patrons who are nat Stockholder Members shall be governed by the Bylaws of the
Corparation.

FOURYTH: The toral number of shares of capital stock which the Corporation shall have
authority to issue is One Thousand (1,000), without par vatue. All such shares ars of ope class and are
designated as Common Stock,

Any and all such shares issued, and for which the full consideration has bixen paid or delivered,
shall be deemed fally paid stock and the holder of such shares shall not be Lable for any further call,
assessment, or payment theceon.

Shares of Common, Stock shall be issued only to those who apply for membership in and are
accepted by the Roard of Directors and the Stockholder Members of the Corporation fos membership
in the Corporation (" Stockholder Memberse'™). Only one share of Conmmon Stock shall be issued to
cach Stockholder Mermber.

Each Stockholder Member holding a share of Commnon Stock shall be entitled o voting rights
as follows:

A Each Stockholder Member bolding one share of Common Stock of the
Carporation shall be entitled 10 two (2) votes plus the additional votes reflected by the
Stockholdey Member’s participation in the programs and services of the Corporation, measured
by annual patronage, purcheses of the Corporation’s itema and services, tales made to or
through the Corporation, and other indicia of participation in the programs, services and
business of the Corporation, as détenmnined by the Board of Directors, as of the end of the most
recent calendar yesr prior to any vote, in accordance with the following schedule:

TRADEMARK
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Participation (3) Addirional Votes

0 to 3,499,990 2.0
3,500,000 1o 6,399,999 340
6,400,800 to 10,959,999 4.0
11,000,000 to 19,999,999 50
20,000,000 to 23,999,999 W 9.0

24,000,000 to 26,499,999 1L0
26,500,000 10 49,999,999 13.0
50,000,000 to 999,999,999 21.0

The Board of Direcinrs of the Corpaomation is empowered by resolution to adjust ennvally the number
of votes per share and the schedule of additional votes to the extent and only to the extent thar agsures
all of the following:

)] Those Stockholder Members having participation in the business and programs
of the Corporation, as Jetermined by the Board of Directors, greater than the average
participation of all Stockholder Membexs shall have a majority of votes, and

(#)) No Stockholder Member shall be entitled to five percent (5%) or more of the
outstanding votes of the Corporatioa

The calculations 1o be made with respect to participation as outlined above shall disregard the
participation of Associate Members who are emtitled 10 participate in the purchasing and other
programs of the Corporation, but do not own any Common Stock and do not have any voting rights.

B. Notwithstanding the provisions of parsgraph A. of this Artcle FOURTH, fx
ttwdmmomhperiodihmediwelyfonoﬁngﬂncﬂbdwdmofmeﬁﬁngofdw Catificate
of Merger (the "Certificate of Merger”) cvidencing the merger (the “Merger™) of Premier
Foodservice Distritartors of America, Inc. (“Premier”™) with and iuto the Corporation pursuant
to the Agresment and Plan of Merger by and between Premier and the Corporation, the Board
of Direciors of the Corporation shall detenmine the additionsl votes as reflccted I the
participation schedule in paragraph A. of this Article FOURTH of Stockholder Members thar
were formesly vofing members of Premier besed ou such Stockholder Members® annual
patronage in Premiar, purchases of Premier’s items and service, sales made 1o or through
Premer, and other indicia of participation in the programs, services and basiness of Premier for
the 12 mouths ended December 31, 2001, as determined by the Boand of Directors of the
Corporation. After such eleven-month period, the votes of Stocicholder Members that were
formerly voting members of Prernier shall be determined i accordance with paragraph A. of

3
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this Article FOURTH

C. Notwithstanding the provisions of paragraph A of this Asticle FOURTFH, the
share of Coommon Stock issued as of the cifective date of the filing of the Certificate of Mezgz
to National Equipment and Supply Association Strategic Business (it (the “NESA SBU™) as
a Stockholder Member of the Carporatioa shall be entitiad to the additional votes as reflactec|
in the partdcipation schedule in paragraph A. of this Article FOURTH measured by the

annual patronage of all Dealer Participants in the NESA SBU, aggregate purchascs
by all Denlar Participants in the NESA SBLY of the Corporation’s items and sesvices, sggregate
sales by all Dealer Participants in the NESA SBU made ro or through the Corporation, and
other indicia of participation by ail Dealer Participants in the programs, scrviccs and business of
the Corporation, as determined by the Board of Directors, as of the end of the most recent
calendar year price to any vote, in accordance with the schadule set forth in paragraph A of
this Article FOURTH  Notwithstanding the foregoing, for the deven month pernod
immediatety following the effective date of the fifing of the Certificate of Merger, the Board of
Directors of the Corporation shall determine the additional votes 2s reflected in ithe
participation schedule in paragraph A. of this Article FOURTH of NESA SBU based on the
annus] patropage in Premier of all Nugget Equipment and Supply Association members that
were formerly voting members of Premicr and that become Dealer Participants in the NESA
SBU afier the Mesger (the “Formesr Nugget Members™), purchases of Premier’s iteros and
service by the Former Nugget Members, sales made to or through Prenvier by the Former
Nugget Members, and other indficia of participation in the programs, services and business of
Premier by the Former Nugget Members for the 12 months ended Desember 31, X001, as
determined by the Board of Directors of the Corporation. Afier such cleven-mornth period, the
vote of the NESA SBU shall be determined in ascordance with the first semtence of this
paragraph C.

The designations and the poumers, prefercnces, rights, and the qualifications, hmitations, or
restrictiona on the Commmon Stock of the Corporation are as follows:

i No dividends shall be declared on the shares of Commaon Stock issued
bty the Corporation. No fractionsl shares shall be issued.

ii. Patronage divideads will be distributed 1o the Stockholder Members and othet
patrons in accordance with and pursuant 1o the terms and condmions set South in the Bylaws of
the Corporation, including without [imitation, any rights of offset as provided therein.

i1 Oumership of the shares of Common Stock is limited ro those having
applied for membership in and been accepted for membecship in the Corporation
according to the tenas and conditions sct out in the Bylaws of the Corporation. No
certificate representing shares of Common Stock shall be pledged, mortgaged,
hypothecated, sald, assigned, or transfesrad except to the Corporation, or as otherwise
may be permitted by the Bylaws of the Corporation.

iv. The Corporation has a first lien upon any shares of its capital stock held
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by may stockholder for the amount of any indsbtexdness owiog to the Corporation by
the holder thereof.

v. The Corporation is obligated to purchase all shares of Comnion -Stock held by
or For a Stockholder Member upan the termination of membership in the Corporation by etther
the Stockholder Member or by the Corporation. A Stockholder Member, and s successors
and assigns, is obligated ro scll all shares of Common Stock held by or £ it upon fenmination
of the Stockholder Member's membership in the Corporation by either the Siackholder
Member or by the Corporation.  The price 1o be paid by the Corporation for Commaon Stock
purchased by it shall be as established in the Bylaws of the Corporation.

vi. No Stockholder Meamber of the Corporatian shall, by reason of holding
shares of amy capital stock of the Corporatiaon, have any precmptive or prefecential
right o purchase or suhscribe to any shares of capital stock of the Corporation, now or
hereafter to be authorized or issued.

: The property, business and affairs of the Corporation shell be managed by the:
officers of the Corporation under the directioh of a Board of Directors which shall have such
obligations, powers and msthority as are established by the laws of the State of Delaware, this
Certificate of Incorporation and the Bylaws of the Corporation.

The qualifications, terms of office, method of sclection and other Giteria goverrung the Board
of Directors shall be as sat forth in the laws of the Stare of Delaware and the Bylaws of the
Corporation,

1o dirsctor of this Corporation shall be hable for monetary damages vo this Corporation or its
Stockholder Mernbers for 4 breach of fiducary duty as a director that takes place after the effisctive
date of this Certificate of Incorparation unless it is alleged and proven thar such breach of fiduciary
duty invobved (a) a breach of the director’s duty of loyalty to the Carporation or its stockholders, (b) en
act ar omission pot in good faith or which involves intentional misconduct or a knowing vialation of
law, (¢) a violation of Section 174 of the Delaware Generil Corposation Law relating to anleawfil
dividends, unlawful stock purchases or redemptions, or (d) a transaction from which a director derived
an improper personal benefit.

SIXTH: No contract or transaction batween the Corporation and one or more of s
officers or directors, or betaeen the Corporation and any other corporation, partnership, assoqation,
or other organization in which ane or more of the Corporation’s directors or officers, are directors or
officers, or have a finandial interest, shall be void or voidable solely for this reason, or solely beceuse
the director or offices is presont @t or paticipates in the meeting of the board of directors or commttee
which authorizes the contract of transaction, or solely because such director’s or officer’s votes are
counted for such purpose, if the conditions set out in the Generl Corporation Law of Delaware are
met. Common or interested directors may be countad in determining the presence of a quorum at a
mecting of the board of directors or of a committes which authorizes the contract or transaction. Ary
director of the Carparation may Vote upen any comtrack of other transaction betweea the Corporation
and any subsidiary of affiliajed corporation without regard to the fact that he is also a director of such

5
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subsidiacy or affiliared Corporation.

SEVENTH: The Corporation reserves the right to amend, alter or appeal any provision

conined in ¢his Certificate of Incarporation in the manner now or hereafter prescribed by the statutes
of Dalaware, and all xighty and powers sonferred on directors aad Stockbolder Members hereun we
granted subjoct 10 this reservation

EIGHIH: Meostings of Stockholder Mambers may be held cutside the Statc of Delsware.
Elections of directars noed not be by wrilten ballot but may be as specified in the Bylaws of the
Corporatien

NINTH: In the event of dissobution of the Corporaticn, its assete shall be apphed aud
digtributed as follows:

A All liabilities and obligarions of the Corporation and claims against the
Corporation shall be paid and discharpgad, or adequate provision shall be made therefor, in
scocordance with the Gencral Carporation Law of Dclaware;

B. From any remaining distributable assets, patronage divicends shall be paid to
patrons of the Corporation based on the sarnings and patronage tor the post current fiscal yeas
or portion thereof prior to dissollition:

C Froin aoy remaming distributable assets, there shall be distributed wnony
Stockholder Members and other patroas of the Corporation smourds equal the relained
eamings credited to their respective Membar squity accounts on the basis of thair paronage
and participation in the programs and business of the Corporation, as shwn on the books and
records of the Corporation to the extent practicable  In the event distibutable asscts ane
insufficient to rehwn such equity accounts in full, the assets shall be distnbarted to the
Stockholder Membecs and other patroas in groportdon 10 the amount of retained earunpy
aradited 1o their respective equily accouats on the basis of their patranage and participagion in
the Corporation’s programs, items and services, and business;

n Erom any remaiming distributable assets, there shall be distributed among the
Stockholder Members and other Members of the Carporation amounts for the repurchase of
their Common Stock and refund af other capital coatributions, 25 determined in accordance
with thiz Certificate and the Bylaws of the Corporation. In the cvent distribuzable assets are
insufficient to repurchase all such Common Stock and refund such capital, such amounts a3 is
available shall bs divided equally among the Stockholder Mernbers; and

E. Any remaining distributable assets shall be distributed among the Stockholder
Mgcmbers and patrons of the Corporation on the basis of their respectire participation in the
Corporstion’s programs, itenis and sarvices, as shown on the booky and records of the
Corporation 16 the extent practicable. —_—
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This Second Awnended and Restaved Cegtificate of Incorportation shall be

effective upon tl:u: cffective time of the filing of the Certificate of Merger. which shall be 5:00 p. mt
Eastern Fime on February 1, 2002.

IN WITNESS WHEREQOF, this Second Amended and Restated Certificate of Incorporation,
which arpends the provisions of the Corporations Cestificate of Incorporation, having been duly
adopted by the Baard of Directors and the Stockholder Members of the Corporation in accosdance
with the provisions of Scctions 242 a.md 245 of the General Corporation Laws of the Stare of

Delaware, has besn cxecuted this __|'* day of February, 2002, by Rogar Toomey, its authorized
officer.

The undersigned officer of the Corporation hareby acknowledges that the foregoing Sevond
Amended and Restated Cardficate of Incorporation is his act and deed and the act and deed of the
Corporation, 2nd that the facts stared therein are true, an this the _ Pday of February, 2002.

UNTPRO FOODSERVICE, INC.

SEAT.:

HODMAWCD OCSIATLIN S0
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CORPORATE ACKNOWLEDGEMENT
STATE OF GEORGIA 1
] 88
COUNTY OF FULTON }
Be it reenembered that on this =7 day of February, 2002, personally appearcd bafore me,

the subscriber, a Notary Public in and for the County and State aforesaid, Roger Toomey, President
of UniPro Foodservice, Inc., 2 Delawme corporation (the "Corporation™), on whose bebalf the
foregoing Sccond Amended and Restated Certificate of Incorporation was executed, known w me
personally to be such and acknowledged such instrament to be his act and deed, and the axr and
deed of said Corporation, and that the facis staced therein arc mue; and the signatare of the said
Presidens is in his own proper handwriting; and tha seal affixed thercto is the common or corporate
seal of the said Corporarion.

Given undex my hand and seal of office, the day and year afaresaid.
N Publid

Comuraission Expires:

TX el )R, Zoos"
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The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "UNIPRO FOODSERVICE, INC.*,
FILED IN THRIS OFFICE ON THE FIRST DAY OF FEBRUARY, A.D. 2002, AT
3:30 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

sikUuu;Jb xﬁnb;iéxg%2€3x4¢A{

Harriet Smith Windsor, Secretary of State

2147567 8100 AUTHENTICATION: 1592998

020069253 DATE: 02-01-02
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STATE OF DELAWARE
FRT 15:42 FAX 404 572 5758 POWELL, GOLDSTEIN 18 WRST,  SECRETARY OF STATE we@icor
FIZED 03:30 PM 02/01,200%
QZ00863£53 — ZI47567

SECOND AMENDED AND RESTALED
CERTIFICATE OF INCORPORATION
OF

UNIPRO FOODSERVICE, INC'.

(Originally incorporated Janusry I, 1938
Under the name ComSource Independent Foodservice Companices, Inc.)

FIRST: The name of this Corporation shall be UNIPRO FOODSERVICE, INC. (the

*Corporatioa').

SECOND:  Its registered office in the State of Dejaware is to be located a1 2711

Centerville Road, Suite 400, in the City of Wilmington, County of New Castle. The registered agent in
charge thereof is CORPORATION SERVICE COMPANY, 2711 Centerville Road, Suite 400,
Wilmington, Delwure 19808.

2 “Ths nanhwe, objects, and purposes of the business to be transacted, promoted

and caried on are to do any and all of the things harein mentioned, as fully and 1o the same exten: as
ratural person might or could do, and in any part of the world, viz:

1, To purchase, fmport, export, distrilate, warehouse, sell or handle,
pmous,pmducqpackmanuﬁcune,s&pandadver&se,amummbcpackad,
processed, manufacmired or produced, undes the Carporation's labels and trademarks
or otherwise, to and for the benefit of Stockholder Members and Associxte Membess,
food commeoditics eod food products of all kinds, whether packaged, ¢anncd, fresh,
preserved, fraren or in any other state, and supplies, uteusils, paper products, plastic
products, appliances, equipment, wares and kindred and related merchandise emplayed
by any point of purchase.

- 2. Tootheru&se_mmxfzcture,pmchase.acquim,irwmirﬁhﬂd, own, sell,
develop, operate, trade, pledge, encumbes, maorigage, convey, assgn, sransfer Or
otherwise dispose of, or generally deal in or deal with, auy merchandise, products,
services, goods, wares or propecty of any class or descripbon or of any land
whatsoever, whether real, personal, or mixed or ntangible.

3. To rendes services to its Stockhwlder Membarz and  Associite
Mqﬂ)asbymﬂmmdfwxﬁadcﬂbﬂsfmmeeﬁdanandmordcﬂﬁvm
purchase, distribution, saleandhmdlingofproductssoldordisuibumdthmughﬂm
business establisfunents for the benefit of Stockholder Mcmbers and Associate
Merbers and to effact all possible economies with reference thereto.

4, To act as principal or agent in carrying out the shove purposes and to
engage in any law$il act or activity for which corperations may be organized under the
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the General Corporatjon Law of Delaware, and to have and (o exercise ul) of the
powers conferred by the laws of Delaware upon corporations formed under the
General Corporate Law of the State of IDelawarc.

The Corporation is arganized and shall be operared as a cooperative within the meaning of
Subchapter T (Section 1381 through Section 1388 inclusive) of the Interal Revenus Code of 1986,
as amended (the "Code"). All references in this Restared Certificare of Incorporation to sections of
the Code shall be considered references to the United Starce Internal Roverme Code of 1986, as
from time to time ameaded. to the corresponding provisions of any applicable futare United States
Internal Revenue law, and to all regulations issued under such sections and provisions. The
Corporation’s patrons shall consist of its Stockholder Members and, as determined by the Board of
Directors. persons or groups of persons who are not Stockbolder Members but who are designated
Associate Members. All rights of patrons who are not Stockholder Members shall be goverped by
the Bylaws of the Corporaton.

3 The total mamnber of shares of capital stock which the Corporation shall have
authority to issue is One Thousand (1,000), withour par value. All such shares are of one class and
arc designated as Comunon Stock.

Aay and all such shares issued, and fur which the full consideraticn has been paid or
delivercd, shall be decsned fally paid stock and the hokler of such shares shall not be liable tor any
further call, assessment, or paymen! thezeon,

Shares of Common Stock shall be issued only to those who apply for membership in and
are accepted by the Board of Directors and the Stockholder Members of the Corporation for
membership in the Corporation (*'Stockbolder Members'). Only one share of Common Stock
shall be issued to each Stockholder Member,

Each Stockholder Member holding a share of Comunon Stock shall be entitled to voting
rights us follows:

A Each Stockholder Member holding one share of Cornmon Srock of e
Corporation shall be entitled to two (2) vofes plus the additional votes reflected by the
Stockholder Members particapation in the programs and secrvicos of the Corporation.
measwred by annual patromzge, purchases of the Corporations items and services. sales
made 10 or through the Corporstion. end orhar indicia of participation in the programs,
services and busiaess of the Corporation, as dewsrmoined by the Board ol Directors, 25 of the
end of the most recent calendar year prior 1o any vate, in accordance with rhe following
schedule:

i
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Participation (5) Additional Votes

0 to 3,499,999 2.0

3,500,000 to 6,399,999 30

6,400,000 to 10,999,999 4.0

11,000,000 to 19,999,999 5.0

20,000,000 tn> 23,999,999 9.0
| 24,000,000 o 26,499,999 11.0
26,500,000 to 49,999,999 18.0

50,000,000 Lo 999,959,999 21.0

The Board of Directors of the Corporation is cmpowered by resolution to adjust anpually the
number of votes per share and the schedule of additional votes 1o the extent and only to the extent
that assures all of the following;

(1) Those Stockholder Members having participation in the business and
programs of the Corporation, 2s determined by the Board of Durectors. greater than the
average participation: of all Stockholder Members shall have a majority ¢f votes: and

) No Stockholder Member shall be entitied to five percent {5%) or more of the
outstanding votes of the Corporation.

The calculations to be made with respect to participation as outlined above shall disregard
the participalion of Associane Members who are catitled to participate in the purchasing and other
programs of the Corporation, bur do not own any Common Stock and do pot have any voting righis.

B. Notwithstanding the provisions of paragraph A. of this Article FOURTIL,
for the cleven month period imunediately following the effective date of the filing of the
Certificate of Merger (the “Cextificate of Merger™) evidecacing the merger (the “Merger’™)
of Premicr Foodservice Disgibutors of America, Inc. (“Premier™) with aad inro the
Corporation pursuant to e Agreement and Plan of Merger by and between Premicr and the
Corporation, the Board of Directors of the Corporation shall determine the additional vates
as reflected iu che participation schedule in paragraph A. of this Article FOURTH of
Stockholder Members that were formmerly voting memnbers of Premier based on such
Stockholder Members™ anmmal patronage in Premier. purchases of Premier’s iems and
service, sales made to or through Premicr, and other indicia of participation in the programs,
services and business of Premier for the 12 months ended December 31, 2001, as
determined by the Board of Directors of the Corporation. After such eleven-month period,
the vores of Stockholder Members that were formerly voting members of Premier shall be
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determnined in accordance with paragraph A. of this Article FOURTH.

C. Notwithstanding the provisions of paragraph A. of this Article FOURTH.
the share of Common Stock issued as of the effecrive dars of the filing of the Certificate of
Merger 10 National Equipment and Supply Associstion Strategic Business Unit (the “NESA
SBIU'} as a Stockholder Member of the Corporation shall be entitled to the additional votes
as yeflecied in the participation schedule in paragraph A. of this Article FOURTH measured
by the aggregare annual patronage of all Dealexr Participants in the NESA SBU, aggregate
purchases by nll Dealer Participants in the NESA SBU of the Corporation’s iterns -and
scrvices, aggregate sales by all Dealer Participants in the NESA SBU made to or throngh
the Corporation, and other indicia of parficiparion by all Dealer Participants in the
programs, scrvices and business of (he Corporation, as determined by the Board of
Directors, as of the end of the most recent calendar year prior to any vote, in accordance
with the schedule set forth in paragraph A. of this Amicle FOURTH. Notwithstanding the
foregoing, for the aleven month pericd immediately following the effective date of the filing
of the Certficale of Merger, the Board of Directors of the Corporatiop shall determine the
additional vores a3 reflected in the participarion schedule in paragraph A. of this Amicle
FOURTH of NESA SBU based on tha annual patronage in Premier of all Nuggei
Equipment and Supply Association rpembers that were formerly voting members of
Premier and that become Dealer Paricipants in the NESA SBU after the Merger (the
“Former Nngget Members™), purchases of Premier’s items and service by the Former
Nugget Members, sales made to or through Premicr by the Former Nugget Members, and
other indicia of participation in the programs, services and business of Premier by the
Former Nugget Members for the 12 months ended Deccmber 31, 2001, as determumed by
the Board of Directors of the Corporation. After such sleven-month period, the vowe of the
NESA SBU shall be determined ib accordance with the first sentence of this paragraph C.

The designations and the powers, prefesences, rights, and the gualificadons, imitations, or
restrictions on the Cormmon Stock of the Corporation are as follows:

i. No dividends shall be declared op the shares of Common Stock
issued by the Corporation. No fractional shares shall be issned.

ii. Pamonage dividends will be distributed to the Stockholder Membess and
other patrons in accordance with and pursuant to the texms and conditions ser forth iu_ the
Bylaws of the Corporation, including without limitation, any rights of offset as provided
therein.

. Ovmership of the shares of Common Stock is limited 10 those having
applied for membership in and been accepted for membership in the Corporadon
according to the terms and conditioas set out in the Bylaws of the Corporaticn. No
cartificate representing shares of Common Stock shall be pledged. mortgaged.
hypothecated, sold, assigned, or wansferred except to the Corporation, or as
otherwise may be permiued by the Bylaws of the Corporation.
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iv. The Cocporation bas a first lien upon any shares of its capital stock
heid by any stockholder for the amount of any indebtednsss owing to ihe
Corporation by the holder thexreof.

V. The Corporalion it obligated to puarchase all shares of Comunon Stock held
by or for a Stockholder Member upon the ermination of membership i the Corporation by
aither the Stockholdcr Member or by the Corporation. A Stockholder Member, and ats
Successors and assigne, is obligated w sell atl shares of Common Siock held by or for it
upon termination of the Stockbolder Members membership in the Corporarian by either the
Stockholder Member or by the Corporation. The price to be paid by the Corporation for
Commaon Stock panchased by ir shall be as cstzblished in the Bylaws of the Corporation.

vi. No Stockholder Member of the Corporatiom shall, by reason of
bolding shares of amy capital stock of the Corporation, have any preemptive or
preferendal right 1o purchase or subscribe 10 any shares of capital stock of the
Corporation, now or bereafier 1o be authorized or issued

FIFTH: The propesty, business and affairs of the Corporation shsall ke managed by
the officers of the Corporation 1under the direction of a Board of Directors which shall have such
obligations, powers and authority as arv established by the laws of the State of Delaware, this
Certificare of Incorporation and the Bylaws of the Corporation.

The qualifications, temms of office, method of selection and other criteria govesning the
Board of Directors shall be as st forth in the laws of the State of Delaware and the Bylaws of rhe
Corporation.

No director of this Corporation shzll be lzable for monetary damages to this Corporation or
its Stockholder Mewbers for a breach of fiduciary dury as a dilrector that takes place afier the
cffective date of this Ceruificare of Incorporation unless it is aJleged and provea that sach breach of
fiduciary duty involved (a) a bicach of the dircctor’s duty of loyalty to the Corporation or its
srockholders, (b) an act or omission not in good faith or which involves intentional misconduct or a
knowing viclarion of law, (c) a violaton of Section 174 of the Delaware Generil Corporation Law
relating o unlawfal dividends, unlawful stock purchases or redemptions, or (d) a transaction from
which a director derived an isnproper personal banefit.

SIXTH: No contract or ransaction between the Corporation and one or mora of its
officers or directars, or between the Corporation and any other corpotation, partaership, association,
or other organization in which one or more of the Corporation's directors or officers, are directors or
officers, or have a financial interest, shall be void of voidable solely for this reason, or solely
because the director or officer is prosent at or participates io the mecting of the board of dircctors or
conunittee which authorizes the contract or wansaction, or solely because such directors or offteer’s
votes are counted for such purpose, if the conditions set out in the General Corporation Law of
Delaware arc met. Common or interested directors may be counted in determining the presence of
a quorum &t 2 meeting of the board of directors or of a committee which authorizes the contract of

TRADEMARK
REEL: 002466 FRAME: 0119



Aty

CCAFORATION TRUST 302-655-5049 (FE1) 2. 1°Gz 17:05/87 16:54/N0 06750t 0
02,017,062 FRI 15:47 FAX 404 572 57538 POWELL . GOLDSTEIN 18 WEST @o:

wansaction. Any director of the Corporation may vots uUpon any contract or other wansaction
between the Corporation and any subsidiary or affilisted corporation without regaxd ro the fact that
he is als6 a director of such subsidiary or affiliated Corporation.

SEVENTH: The Corporation reserves the right to amend, alter or appeal any provision
contamed io this Certificate of Incorporation i the marmer now or hereafter prescribed by the
statutes of Deolaware, and all rights snd powers conferred on directors and Stockholder Members
hexein are granted subject to this reservation.

EIGHTH: Mestings of Stockholder Members may be heid outside the Smate of
Delaware. Elecrions of divectors need nor be by written baliot but may be as specified in the
Bylaws of the Corporation.

NOVTH: To the event of dissolntion of the Corporation, its assets shall be appliod and
distributed as follows:

A. All liabilities and obligations of the Corporation and claims against the
Corporation shall be paid and discharged, or adeguate provigion shal]l be made therefaz, in
accordance with the General Corporation Law of Delawage;

B. Frorn any remaining distributable assers, parronage dividends shall he paid
o pagons of the Corporation based ou the earmings and patronage for the most cunent fiscal
year or portion thereof prior to dissolution;

C. From any remaining dismibutable assets, these shall be distributed among
Swockholder Members and other patrons of e Corpomation amounts equal the retaned
carnings credited to their respective Member equity accounts on the basis of their patronage
and participation in the programs and business of the Corporation, as shown oz the boaks
and records of the Carporaton to the extent practicable. In the event distribugable assets are
insufficient to return such egnity accounts in full, the assets chall be distriboted o the
Stockholder Membexs and other patrons in proportion 1o the amount of retained camings
credited o their respective equify accounts on the hagis of their patronage and participatron
in the Corporarion’s prograins. items and services, and business;

D. From any vemaining distributable assets, there shall be disuibared among the
Stockholder Membert and other Members of the Corporation amounts for the 1epwchase of
their Commnon Stock and refund of other capiral contributions, as determined in accordance
with this Certificate and the Bylaws of the Corporation. In the eveat distributable: sssats are
insufficient to repurchiase all such Common Stock and refund such capieal, such amounts as
is available shall be divided equally among the Stockholder Members: and

E. Any remaining disgibutable assets shall be distribined samong tha
Stockholder Members and patrons of the Corporation on the basis of their respective
participation ip the Corporation’s programs, items and scrvices, as shown on the books and
secords of the Corpartion to the extent practicable.

é
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This Second Amended and Restated Certificate of Incorportarion shall be
effective upon the effective time of the tiling of the Certificate of Mcrger. which shall be 5:00 p.m.
Eastern Time oa February 1, 2002.

IN WITNESS WHEREOF, this Second Amended and Restated Cegtificate of Incorporation,
which amends the provisions of the Corporations Certificate of ITncorporation, having been duly
adopted by the Board of Directors and the Stockholder Matmbers of the Corpomation in accordance
with the provisions of Sections 242 and 245 of the General Corporation Laws of the Suate of

Delaware, has been executed this [ day of February, 2002, by Roger Toomey, jts authorized
officer.

The undersigned officer of the Corporation hereby acknowledges that the foregoing Second
Amended and Restated Certificate of Incorporazion is his act and desd and the act and deed of the
Corporation. and that the facss stased therein are true. on this the . *day of February, 2002.

UNIPRO FOODSERVICE, INC.

SEAL:

CODMAPCDOCTATIAS 269002
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CORPORATE ACKNOWLEDGEMENT

STATE OF GEORGIA }
}ss
COUNTY OF FULTON }

Be it remucmobered that on this _lf:_ day of Febmary, 2002, personally appearcd before me,
the subscriber, a Notary Public in and for the County and State aforesaid, Roger Toomey, Presideut
of UniPro Foodservice, Inc.. a Delaware corporation (the "Corporation™), on whose bohalf the
foregoing Second Amended and Restated Certificate of Incorporation was executed, known to me
personally 1o be such and acknowledgad such insuument to be his act and deed, and the act and
deed of said Corporation, and that the facts stated therein are true; and the signature of the said
President is in his own proper handwriting; and the seal affixed thereto is the conmnon or corparste
scal of the said Corporation.

Given under my band and sasl of office, the day and ycar aforesaid

(I:njly Pubiid
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